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1.

3.
3.1. Pre-proposal Conference.

INTRODUCTION

The City of Santa Clara (the City) is seeking proposals from qualified firms in order to
identify a system integrator to assist in the solutioning, design, implementation and ongoing
maintenance of City audio visual systems.

The scope of the RFP addresses:

Upgrading of the council chambers Public Broadcast equipment (PEG) to HD
The installation of a digital signage system

An enterprise maintenance contract

The installation of Video Conferencing equipment

The goal of this RFP is to solicit solution proposals including cost and level of effort
estimates from potential bidders. The responses received for the RFP will be evaluated on
bidder’s qualifications, experience with similar projects, and solution’s feasibility from a
technical, financial, and creative perspective.

Minimum requirements of firms and detailed description of required services are included in
Attachment A-Scope of Services.

ATTACHMENTS

The attachments below are included with this Request for Proposals (“RFP”). The items
identified with an asterisk (*) must be completed, signed by the appropriate representative of
the company, and returned with the submittal.

Attachment A — Scope of Work/Services*
Attachment B — Proposer’s Information Form*
Attachment C — Certification of Non-Discrimination*
Attachment D — Agreement for Services

Attachment E — Cost Proposal Format*

INSTRUCTIONS TO PROPOSERS

There is a mandatory pre-proposal conference on Wednesday, March 22, 2017 at 1:30 pm at
City of Santa Clara, Council Chambers, 1500 Warburton Avenue, Santa Clara, CA 95050.
This pre-proposal conference will entail a physical location walk thru of the current Council
Chambers and control booth rooms, and sample review of conference rooms and locations for
digital signage phases. For further information, please email IT Department at
ITDepartment@antaclaraca.gov
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3.2.  Examination of Proposal Documents.
The submission of a proposal shall be deemed a representation and certification by the
Proposer that they:

a) Have carefully read and fully understand the information that was provided by the
City to serve as the basis for submission of this proposal.

b) Have the capability to successfully undertake and complete the responsibilities and
obligations of the proposal being submitted.

c) Represent that all information contained in the proposal is true and correct.

d) Did not, in any way, collude, conspire to agree, directly or indirectly, with any
person, firm, corporation or other Proposer in regard to the amount, terms or
conditions of this proposal.

e) Acknowledge that the City has the right to make any inquiry it deems appropriate to
substantiate or supplement information supplied by Proposer, and Proposer hereby
grants the City permission to make these inquiries, and to provide any and all
related documentation in a timely manner.

No request for modification of the proposal shall be considered after its submission on
grounds that Proposer was not fully informed of any fact or condition.

3.3.  _Questions.
Any questions by the Proposer regarding this RFP or the project must be put in writing and

received by the City no later than 3:00 p.m. on Friday March 17, 2017. Correspondence shall
be addressed to:

Department Name: IT Department
Email: ITDepartment@santaclaraca.gov

The City shall not be responsible for nor be bound by any oral instructions, interpretations or
explanations issued by the City or its representatives.

Responses from the City to questions by any Proposer will be communicated in writing to all
recipients of this RFP. Questions received after the date and time stated above will not be
accepted, and will be returned to senders without response.

3.4. Addenda.
Any addenda issued by City shall be in writing, shall become a part of this RFP, and shall be
acknowledged and responded to by Proposer.

3.5.  Submission of Proposals.
Please send proposal responses via email to the City of Santa Clara Information Technology
Department, 1T Department@santaclaraca.gov

Proposals must be delivered no later than 10:00 a.m. on Monday April 3, 2017. All proposals
received after that time will be returned to the Proposer unopened.

Please provide an electronic copy of your information response in a Microsoft Word
compatible document to be received at the email address listed above by the deadlines noted.
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Vendors are solely responsible for ensuring the response is received by the City contact prior
to the deadline. The City will send out an email confirmation upon receipt, but it is the
vendor’s responsibility to submit information response prior to deadline.

3.6.  Withdrawal of Proposals.
A Proposer may withdraw its proposal at any time before the expiration of the time for
submission of proposals as provided in the RFP by delivering a written request for
withdrawal signed by, or on behalf of, the Proposer.

4. RIGHTS OF THE CITY OF SANTA CLARA
This RFP does not commit the City to enter into a contract, nor does it obligate the City to
pay for any costs incurred in preparation and submission of proposals or in anticipation of a
contract. The City reserves the right to:

Make the selection based on its sole discretion;

Reject any and all proposals;

Issue subsequent Requests for Proposals;

Postpone opening proposals for its own convenience;

Remedy errors in the Request for Proposals process;

Approve or disapprove the use of particular sub-consultants;
Negotiate with any, all or none of the Proposers;

Accept other than the lowest offer;

Waive informalities and irregularities in the Proposals; and/or
Enter into an agreement with another Proposer in the event the originally selected
Proposer defaults or fails to execute an agreement with the City.

An agreement shall not be binding or valid with the City unless and until it is approved by
the City Council, if so required, and executed by authorized representatives of the City and of
the Proposer.

5. RFP TIMELINE
The RFP Timeline is as follows:

RFP Issued Friday March 10, 2017

Deadline for questions, clarifications Friday March 17, 2017 3:00 pm
Mandatory pre-proposal conference Wednesday March 22, 2017 1:30 pm
Proposals must be submitted by Monday April 3, 2017 10:00 am
City evaluates proposals Week of April 3-7

City interviews proposers by appointment, week of April 10-14
City selects successful vendor TBD/ April

The City reserves the right to add, remove or combine steps in the timeline, and/or compress
or extend the timeline as the City, in its sole discretion, sees fit.
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6.

INFORMATION TO BE SUBMITTED

These guidelines govern the format and content of the proposal, and the approach to be used
in its development and presentation. The intent of the RFP is to encourage responses that
clearly communicate the Proposer’s understanding of the City’s requirements and its
approach to successfully provide the products and/or services on time and within budget.
Only that information which is essential to an understanding and evaluation of the proposal
should be submitted. Items not related to the RFP and proposal, e.g., generalized brochures,
marketing material, etc., will not be considered in the evaluation.

All proposals shall address the following items. The proposals must address the items in the
order listed below, and shall be numbered 1 through 8 in the proposal document. Please
include a Table of Contents preceding the Chapters.

Chapter 1 — Proposal Summary.

This Chapter shall discuss the highlights, key features and distinguishing points of the
Proposal. A separate sheet shall include a list of individuals and contacts for this Proposal
and how to communicate with them.

Chapter 2 — Profile on the Proposing Firm(s).

This Chapter shall include a brief description of the Prime Proposer’s firm, including firm
name, address, phone number, email address and primary contact person; brief firm history,
including the current permanent staff size as well as local organization structure; and, a
discussion of the firm’s financial stability, capacity and resources.

Additionally, this section shall include a listing of any claim, lawsuit or litigation and the
result of that action resulting from (a) any public project undertaken by the Proposer either as
a contractor or subcontractor or by its subcontractors where litigation is still pending or has
occurred within the last five years, or (b) any type of project where claims or settlements
were paid by the consultant or its insurers within the last five (5) years.

Chapter 3 — Qualifications of the Firm.

This Chapter shall include a brief description of the Proposer’s qualifications and previous
experience supplying like services and/or equipment to similar public agencies. Include all
areas of expertise, scope of services provided, and relevant experience, including description
of each project, role of professional for that project and date completed. Include product
provided, the total project cost, the period over which the provision and training was
completed, and the name, title, phone number and email address of clients to be contacted for
references. Give a brief statement of the firm’s adherence to the schedule and budget for each
project.

Five (5) references from clients with similar projects must be submitted along with the names
and telephone numbers of contact persons.

Chapter 4 —Solution, Product Description, Work Plan or Proposal.

This Chapter shall present a well-articulated solution. Include a full description of major
services provided, tasks and subtasks. This section of the proposal shall establish that the
Proposer understands the City’s objectives and work requirements and Proposer’s ability to
satisfy those objectives and requirements. Succinctly describe the proposed approach for

Request for Proposals — Enterprise Audio-Video Solutions Page 5 of 41



addressing the required services, providing the required product and the firm’s ability to meet
the City’s schedule, outlining the approach that would be undertaken in providing the
requested services. Describe the project understanding, detailed project approach and
methodology. List specific proposed services and support and training services to be
provided. Be sure to cover all four component sections of the project,

Chapter 5 — Project Schedule.

This Chapter shall include a projected timeline for completing the project including the start
date, order dates, milestones with accompanying scope, delivery time, installation, and
training, and shall indicate completion dates from date the order is received. The Council
Chambers project phase must be worked around posted council meeting dates. There is a 2-3
week window of time in July-August that council will be on recess and while the City can be
flexible with some parts of this installation, for the timing of the council chambers work it is
imperative that we do not interfere with scheduled council meetings.

Chapter 6 — Project Staffing.

This Chapter shall discuss how the Proposer would staff this project. Key personnel will be
an important factor considered by the review committee. Changes in key personnel may be
cause for rejection of the proposal. Include proposed project management structure, including
identification of the project consultant and individuals that will be assigned to the project.

Chapter 7 — Proposal Exceptions.

This Chapter shall discuss any exceptions or requested changes that Proposer has to the
City’s RFP conditions, requirements and agreement. If there are no exceptions noted, it is
assumed the Proposer will accept all conditions and requirements identified in Attachment D
—“Agreement for Services.” Items not excepted will not be open to later negotiation.

Chapter 8 — Proposal Costs Sheet and Rates.

This Chapter shall include the proposed costs to provide the services desired. Include any
cost and price information, plus a not-to-exceed amount, that would be contained in a
potential agreement with the City. Attachment E, “Sample Cost Proposal Format,” is
included and should be used by all Proposers. The hourly rates may be used for pricing the
cost of additional services outlined in the Scope of Work. The cost of the project, including
the total hours and hourly rates by staff classification, and the resulting all-inclusive fee for
the project must be included. Fees must include all anticipated costs, including travel, per
diem, and out of pocket expenses. Please note the City of Santa Clara does not pay for
services before it receives them. Therefore, do not propose contract terms that call for upfront
payments or deposits.

7. CONTRACT TYPE AND METHOD OF PAYMENT
It is anticipated that the agreement resulting from this RFP, if awarded, will be an Agreement
for Services, with individual Call out per phase of the overall work. The method of payment
to the successful Proposer shall be for services provided based on established rates for
services with a maximum “not to exceed” fee as set by the Proposer in the proposal or as
negotiated between the Proposer and the City as being the maximum cost to perform all work
— by Call order. This figure shall include direct costs and overhead, such as, but not limited
to, materials, delivery, transportation, communications, and any subcontracted items of work.
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10.

Proposers shall be prepared to accept the terms and conditions of the Agreement, including
Insurance Requirements in Attachment D. If a Proposer desires to take exception to the
Agreement, Proposer shall provide the following information in Chapter 7 of their submittal
package. Please include the following:

e Proposer shall clearly identify each proposed change to the Agreement, including all
relevant Attachments.

e Proposer shall furnish the reasons for each proposed change, as well as specific
recommendations for alternative language.

The above factors will be taken into account in evaluating proposals. Proposals that take
exceptions to the proposed Agreement may be determined by the City, at its sole discretion,
to be unacceptable and no longer considered for award.

INSURANCE REQUIREMENTS

The selected Proposer(s), at Proposer’s sole cost and expense and for the full term of the
agreement or any extension thereof, shall obtain and maintain, at a minimum, all of the
insurance requirements outlined in Attachment D, Exhibit C.

All policies, endorsements, certificates and/or binders shall be subject to the approval of the
City of Santa Clara as to form and content. These requirements are subject to amendment or
waiver, if so approved in writing by the City of Santa Clara. The selected Proposer agrees to
provide the City with a copy of said policies, certificates and/or endorsement upon award of
contract.

REVIEW AND SELECTION PROCESS - EVALUATION CRITERIA
City staff will evaluate the proposals provided in response to this RFP based on the following
criteria:

e Proposer’s experience, including the experience of staff to be assigned to the project,
with engagements of similar scope and complexity;

e Quality, performance and effectiveness of the solution, goods and/or services to be

provided by the Proposer;

Quality and completeness of proposal;

Cost to the City;

Proposer’s financial stability and length of time in business;

Proposer’s ability to perform the work within the time specified;

Proposer’s prior record of performance with City or others;

Proposer’s ability to provide future records, reports, data and/or services; and

Proposer’s compliance with applicable laws, regulations, policies (including city council

policies), guidelines and orders governing prior or existing contracts performed by the

contractor.

PUBLIC NATURE OF PROPOSAL MATERIAL

Responses to this RFP become the exclusive property of the City of Santa Clara. At such
time as the City awards a contract, all proposals received in response to this RFP become a
matter of public record and shall be regarded as public records, with the exception of those
elements in each proposal which are defined by the Proposer as business or trade secrets and
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11.

12.

13.

14.

plainly marked as “Confidential,” “Trade Secret,” or “Proprietary.” The City shall not in any
way be liable or responsible for the disclosure of any such proposal or portions thereof, if
they are not plainly marked as “Confidential,” “Trade Secret,” or “Proprietary,” or if
disclosure, in the City’s sole discretion, is required under the California Public Records Act
as addressed below. Any proposal which contains language purporting to render all or
significant portions of the proposal “Confidential,” “Trade Secret,” or “Proprietary” shall be
regarded as non-responsive.

Although the California Public Records Act recognizes that certain confidential trade secret
information may be protected from disclosure, the City of Santa Clara may determine, in its
sole discretion, that the information that a Proposer submits is not a trade secret. If a request
is made for information marked “Confidential,” “Trade Secret,” or “Proprietary,” the City
shall provide the Proposer who submitted the information reasonable notice to allow the
Proposer to seek protection from disclosure by a court of competent jurisdiction, at the
Proposer's sole expense.

COLLUSION

By submitting a proposal, each Proposer represents and warrants that its proposal is genuine
and made in the interest of or on behalf of any person not named therein; that the Proposer
has not directly induced or solicited any other person to submit a sham proposal or any other
person to refrain from submitting a proposal; and that the Proposer has not in any manner
sought collusion to secure any improper advantage over any other person submitting a
proposal.

DISQUALIFICATION
Factors, such as, but not limited to, any of the following, may disqualify a proposal without
further consideration:

e Evidence of collusion, directly or indirectly, among Proposers in regard to the amount,
terms or conditions of this proposal,

e Any attempt to improperly influence any member of the evaluation team;

e Existence of any lawsuit, unresolved contractual claim or dispute between Proposer and
the City;

e Evidence of incorrect information submitted as part of the proposal;

e Evidence of Proposer’s inability to successfully complete the responsibilities and
obligations of the proposal; and

e Proposer’s default under any previous agreement with the City.

NON-CONFORMING PROPOSAL

A proposal shall be prepared and submitted in accordance with the provisions of these RFP
instructions and specifications. Any alteration, omission, addition, variance, or limitation of,
from or to a proposal may be sufficient grounds for non-acceptance of the proposal, at the
sole discretion of the City.

GRATUITIES

No person shall offer, give or agree to give any City employee any gratuity, discount or offer
of employment in connection with the award of contract by the City. No City employee shall
solicit, demand, accept or agree to accept from any other person a gratuity, discount or offer
of employment in connection with a City contract.
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ATTACHMENT A
Scope of Services

A. Project Description

The City of Santa Clara (the City) seeks to identify a system integrator to assist in the
implementation and ongoing maintenance of City audio visual systems.

The scope of the contract addresses four (4) components or phases:
e Upgrading of the council chambers Public Broadcast equipment (PEG) to HD
¢ The installation of a digital signage system
¢ An enterprise maintenance contract
¢ The installation of Video Conferencing equipment

The immediate phase is that of upgrading the Council Chambers Broadcast Equipment. The
timing and implementation of this project must not interfere with council meeting schedules and
preferred installations would be on non-scheduled meeting weeks.

1. Upgrade the City Council Chambers Public Broadcast Equipment (PEG) to HD
The City seeks to upgrade the equipment used for the recording and broadcasting of its city
council meetings. The goal of the project is to allow for the broadcasting of a high definition
image to Comcast, AT&T, the City’s web streaming service (Granicus), Facebook and
YouTube Live. The proposed system should be able to accommodate an 1080p image.

1.1.  AS-ISEQUIPMENT DIAGRAM
The following diagram provides a high-level overview of the existing environment. See list
of current equipment in section 3 for model and brand info.

Council Chamber Broadcast Equipment- As Is Diagram
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1.2. AS-IS COUNCIL CHAMBER DIAGRAM
The following graphic defines the configuration of the City’s Council Chambers.
The diagram identifies the location(s) of the:
J Cameras

Projection Screens

Podium

Dais

Staff seating

Audience

The proposed solution is expected to capture HD images of each of the objects listed
above (except for the cameras). The current placement of the cameras does not
effectively capture an image of the person presenting from the podium. The proposed
system should improve the angle of the image of the person at the podium. A 6" camera
may be required to fulfill this functional requirement.
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1.3.

SCOPE OF WORK

The City is seeking to replace the broadcast system with one that can capture, record,
mix, and broadcast a high definition image (1080p) to Comcast, AT&T, Facebook and
YouTube Live and Granicus our internal document control/ video streaming system from
both the Council Chambers A/V equipment and the Announcement PC.

The proposed solution is expected to be in place for some time and must be flexible and
upgradable to meet changing needs and technologies. The system should be both
backward and forward compatible with existing NTSC standards.

The vendor should assume that racks and furniture used to house the City’s existing
equipment will be replaced during the upgrade and the control booth functionality will be
moved from the Berman building to the back of the Council Chambers.

The following table provides a high-level listing of the project’s requirement.

Vendors are to provide the City with a detailed solution that includes all components of
proposal. It is important that the responses be clear, concise, and complete so that the
evaluators can understand all aspects of the proposal.

Category Minimum Requirement

Camera Positions Update the number of cameras and locations to better

capture:

e The Mayor and council members

e Speaker at the podium (Facing toward or away from the
audience)

e Staff on dais

e Projection screen/TV

e Audience

Each camera should be monitored and controlled separately

Mixing e Provide digital switching functionality such as picture-
in-picture and clock on screen...

e Allow for ticker/scrolling information at the bottom.

e Ability to switch between multiple cameras, live
computer presentations or pre-recorded media.

Graphical Character | ¢ New, integrated software character generator system.

Generation

Digital Recording The ability to capture and store real time, HD recordings of
live meetings to a broadcast quality video file format.

Council Voting e Interface with Granicus voting system

Podium Display e Install a 1080p display within the podium to allow the

speaker to see and control content without the need to
look at the audience screen.
Integration e Allow for internet streaming to Facebook, YouTube, etc.

e Interface with Council Chambers Crestron Equipment
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Category Minimum Requirement

Removal of existing | ¢ Responsible for the removal and responsible disposal of
equipment all replaced equipment that is no longer needed.
Network/cabling e The City will be responsible for all network cabling
e The vendor is responsible for providing all endpoint
cabling.
Screen annotation e Installation and integration of a new screen writing and
capture system.

2. Digital Signage
The City is seeking a full functioning digital signage solution that is easy to manage and
flexible enough to accommodate a wide range of business opportunities such as
announcement boards and interactive kiosks both indoors and out.

The following table provides a high-level listing of the project’s requirement.

Vendors are to provide the City with a detailed solution that includes all components of
proposal. It is important that the responses be clear, concise, and complete so that the
evaluators can understand all aspects of the proposal.

Category Minimum Requirement

Electronic Signs 10 electronic signs distributed throughout the campus

Software Security e AD compatible

e Create groups and assign security by group

e Create device groups and assign security by device
group

Interactive Signage e Ability to utilize touch screen devices and touch
screen navigation of kiosk device

e Ability to stream web page content via WWW, or
direct IP/HTTPS

Calendar Display Ability to display calendaring data stored in MS Outlook

Displays Ability to use the existing smart TVs already deployed

Remote Management Able to log in to change, update or modify any or all the
displays via web interface (PC, iOS and mobile devices)

User account The ability to assign various levels of access to the displays

management

Cloud Based Solution The System’s Content Management System is cloud based

Template Provide a full suite of diverse templates

Displays Any new displays are to be provided as part of the contract

Hardware The solution must be hardware agnostic

Network cabling Network connections will be provided by the City

Networking Both Wi-Fi and LAN capable
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3. Enterprise Management Contract
The City is seeking to contract with a vendor to provide ongoing maintenance and emergency
services for its AV environment.

The City is seeking to engage a local Audio Visual vendor to provide ongoing maintenance
and emergency support for the enterprise AV application/hardware currently deployed or
being deployed around the City.
1. SLA for response times
a. 2 hr. for Chambers
b. 24 hrs. for everything else
2. Spare equipment — hardware that could be held on-site or off site (vendor’s location)
as emergency repair/hot swappable.
3. Technical skills required
a. Crestron programing/Troubleshooting
b. Knowledge of audio/video system configuration/troubleshooting
c. Support for the break/fix of the digital signage solution (Type TBD)
d. Familiarity with Granicus and how it integrates into the other resources the
City currently has or will be implementing.
4. Ability to remotely support/troubleshoot these technologies
a. Crestron/Bi-amp, Digital Signage, Video Conferencing where applicable

The following table provides a high-level listing of the project’s requirement.

Vendors are to provide the City with a detailed solution that includes all components of
proposal. It is important that the responses be clear, concise, and complete so that the
evaluators can understand all aspects of the proposal.

Category Minimum Requirement

Service Response Times | e 2 hour response time for the failure of equipment
located within the City Council Chambers
e 8 hour response time for all other AV equipment

Support Hours e Standard business hours (7am — 7pm M-F)
e After hours support for special events

Remote Access Ability to remotely access and support the following
equipment:

e BiAmp equipment in the Council Chambers

e Crestron equipment in the Council Chambers

e Signage CMS

Technical capabilities Staff members possess the following technical skills
e Crestron programming

e BiAmp programming

e Electronic signage administrative experience

e Familiarity with Granicus

Support existing Council | See attached list of equipment

Chambers AV equipment
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Existing Council Chambers AV Equipment

Manufacturer Model Description

BenQ Th963 6000 Lumen Projector

Da-lite 34500!I Screens- ADVANTAGE ELECTROL - 16:9
Sharp LC-70LE660U TV- 70" 1080p

Crestron DM-MD8X8 Crestron Media Switcher

Cisco SG300-28PP 28 Port Gigabit POE Managed Switch
Shure MXWAPT4=-710 4 Channel Access Point Transceiver
Shure MXWAPT8=-Z10 8 Channel Access Point Transceiver
Listentech LT-800-072-01 Listen Stationary FM Transmitter 72 MHz
BiAMP MCA8150 8CH AMPLIFIER- Digital Signal Processor
BiAMP EX-Logic Ex-logic box

Crestron CP3 3-Series Control System

Crestron DM-TX-201-C TRANS,IN:1HDMI,1RGB,0UT:1HD
Crestron TSW-1052-B-S Crestron 10.1" Surface Mount Touch Screen
Da-lite 84328LS Screens- ADVANTAGE ELECTROL - 16:9
NEC NP-m402H 4000 LUMEN DLP 1080P PROJECTOR
Shure MX410LP/C Wireless Desk Tranceiver
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4. Conference Room Web/Video Conferencing
The City is seeking to provide Web/Video Conferencing functionality multiple locations
throughout the City. The solution must be a full featured comprehensive Web/Video
Conferencing system that works with Skype for Business, Go To Meeting as well as other
corporate applications. Web/Video conferencing will be made available within each of the
10 fire stations, the Emergency Operations Center (EOC), and other conference rooms
throughout the City.

Assumptions:
All network connectivity (LAN or Wi-Fi) needed to facilitate the functionality of the system
will be provided by the City.

The following table provides a high-level listing of the project’s requirement.

Vendors are to provide the City with a detailed solution that includes all components of
proposal. It is important that the responses be clear, concise, and complete so that the
evaluators can understand all aspects of the proposal.

Category Minimum Requirement

Cameras 1080p stationary and/or PTZ cameras to be provided
Audio Interface with Polycom and ShoreTel VOIP phones as well
as other possible integrated speakers/microphones
Hardware e Minimal sized hardware solutions required (Micro PC
or smaller for the core device)
Interface e Skype for Business compatibility (required)
e Both LAN and wireless capability (required)
Meeting Room Sizes e Ability to accommodate meeting rooms sizes that seat
4 to 20+ people
Displays e Integrate with existing display devices in the
conference rooms. (Additional displays needed will be
provided by the City)
Network cabling e The City will be responsible for all network cabling

B. Required Proposal Components

1. All information set forth in Article 6 of the RFP;

2. Solution proposals covering each of the four project components/phases noted above.
The City’s highest priority is phase 1, the Council Chambers upgrade. Please provide
your solution proposal in as much detail as possible, this will be the first Call out
order. Solution proposals for the other phases are expected with vendor’s submission,
but can be more fully scoped out in the future when that phase is ready to commence.
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ATTACHMENT B

Proposer’s Information Form

PROPOSER (please print):
Name:
Address:

Telephone:
FAX:

Contact person, title, telephone number, email address and fax number:

Proposer, if selected, intends to carry on the business as (check one)
Individual

Joint Venture

Partnership

Corporation

When incorporated?

In what state?

When authorized to do business in California?

Other (explain):

ADDENDA

To assure that all Proposers have received each addendum, check the appropriate box(es) below.
Failure to acknowledge receipt of an addendum/addenda may be considered an irregularity in the
Proposal:

Addendum number(s) received:

@1
@2
@3
B4
@5

Or,
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No Addendum/Addenda Were Received (check and initial).

PROPOSER’S SIGNATURE

No proposal shall be accepted which has not been signed in ink in the appropriate space below:

By signing below, the submission of a proposal shall be deemed a representation
and certification by the Proposer that they have investigated all aspects of the
RFP, that they are aware of the applicable facts pertaining to the RFP process, its
procedures and requirements, and they have read and understand the RFP. No
request for modification of the proposal shall be considered after its submission
on the grounds that the Proposer was not fully informed as to any fact or

condition.

(1) If Proposer is INDIVIDUAL,
sign here:

(2) If Proposer is PARTNERSHIP or
JOINT VENTURE, at least (2) Partners
or each of the Joint Venturers

shall sign here:

Date:

Proposer’s Signature

Proposer’s typed name and title

Partnership or Joint Venture Name
(type or print)

Date:

Member of the Partnership or Joint Venture
signature

Date:

Member of the Partnership or Joint Venture
signature
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(3) If Proposer isa CORPORATION,

the duly authorized officer(s) shall

sign as follows:
The undersigned certify that they are respectively:__
(Title) and (Title)
of the corporation named below; that they are
designated to sign the Proposal Cost Form by
resolution (attach a certified copy, with corporate
seal, if applicable, notarized as to its authenticity or
Secretary’s certificate of authorization) for and on
behalf of the below named CORPORATION, and
that they are authorized to execute same for and on
behalf of said CORPORATION.

Corporation Name (type or print)

By:
Title:
Dated:

By:
Title:
Dated:
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ATTACHMENT C
Certification of Nondiscrimination

As suppliers of goods or services to the City of Santa Clara, the firm and individuals listed below
certify that they do not discriminate in employment of any person because of race, color, gender,
age, religion, disability, national origin, ancestry, sexual orientation, housing status, marital
status, or familial status; and that they are in compliance with all Federal, State and local laws,
directives and executive orders regarding nondiscrimination in employment.

(1) If Proposer is INDIVIDUAL,
sign here: Date:

Proposer’s Signature

Proposer’s typed name and title

(2) If Proposer is PARTNERSHIP or
JOINT VENTURE, at least (2) Partners
or each of the Joint Venturers

shall sign here:

Partnership or Joint Venture Name
(type or print)

Date:

Member of the Partnership or Joint Venture
signature

Date:

Member of the Partnership or Joint Venture
signature
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(3) If Proposer isa CORPORATION,

the duly authorized officer(s) shall

sign as follows:
The undersigned certify that they are respectively:__
(Title) and (Title)
of the corporation named below; that they are
designated to sign the Proposal Cost Form by
resolution (attach a certified copy, with corporate
seal, if applicable, notarized as to its authenticity or
Secretary’s certificate of authorization) for and on
behalf of the below named CORPORATION, and
that they are authorized to execute same for and on
behalf of said CORPORATION.

Corporation Name (type or print)

By:
Title:
Dated:

By:
Title:
Dated:
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ATTACHMENT D
Agreement for Services

Execution of Attachment D is required, as is set forth in Article 6 of the RFP.

Proposer(s) selected will be required to enter into a negotiated contract with the City regarding
the details, terms and conditions of the services. Attached here below for reference only is a
sample City of Santa Clara draft Agreement/ with Insurance Requirements. Do not complete
these forms at this time. Any exceptions or requested changes that Proposer has to the City’s
Agreement should be noted in Proposer’s submittal, Chapter 7 — Proposal Exceptions. ltems
not excepted will not be open to later negotiation.

KEKEEAKAAAKAAAKRAARAIARAARAAARAAIAAAIAAAIAAAAAAAIAAAAAAIAAkAAAAAAkArhkhihhrhhihhiiiiikx

CALL AGREEMENT BY AND BETWEEN
THE CITY OF SANTA CLARA, CALIFORNIA
AND
(Insert contractor’s name here)
for Services

PREAMBLE

This call agreement (“Agreement”) is by and between the City of Santa Clara, California, a chartered California
municipal corporation, with its principal place of business located at 1500 Warburton Avenue, Santa Clara,
California 95050 (“City”) and ,a (insert appropriate corporation\contractor\partnership
reference as required) , with its principal place of business located at
(“Contractor”). City and Contractor may be referred to herein individually as a “Party” or collectively as the
“Parties” or the “Parties to this Agreement.”

RECITALS
Whereas:
A Contractor agrees to provide certain professional services to City on an on-call basis;
B. Contractor has the ability and desire to provide the quality and type of professional services which meet the

objectives and requirements of City as set forth in this Agreement; and,

C. The Parties have specified in this Agreement the terms and conditions under which such services will be
provided to and paid for by the City.

In consideration for the mutual promises contained in this Agreement, the Parties agree as follows:
AGREEMENT PROVISIONS
1. SCOPE OF SERVICES

1.1. To the extent possible, the professional services to be provided under this Agreement shall be performed in
the City of Santa Clara and the services shall be described in detail by the Contractor and submitted in a
written proposal to the City (“Services”). The Contractor’s final proposal will be included as an exhibit
entitled, “Scope of Services” attached to a subsequent agreement between the Parties referred to in this
Agreement as a “Call” or a “Call for Services.” Each Call will incorporate the terms of this Agreement by
reference and must be signed by both Parties. Contractor agrees to provide professional services to the City
as specified in each respective Call, to the extent funds have been authorized by the City.
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1.2. No Services shall be performed or paid for under this Agreement except as specifically set forth and required
in a written Call. No compensation may be sought under this Agreement for work performed prior to the
issuance of a Call or for work to be performed or paid for under another contract. No compensation shall be
paid in excess of the maximum dollar amount indicated in each respective Call for Services.

1.3. The Parties acknowledge that on the Effective Date of this Agreement, they are unaware of the details of all
of the services which may be needed by City or provided by Contractor during the term of this Agreement.
The Parties intend to specify the details and value of such Services in a subsequent Call, if any. This
Agreement does not require that any Call(s) be signed. The Parties intend to provide the details of the
contractual relationship between the Parties in this Agreement, so that by incorporating the terms of this
Agreement in the Call(s), the Call may be brief and address the specific Services to be provided, the details
of the time when the Services are to be provided and the schedule and amount the Contractor is to be paid
for such Services.

2. PAYMENT

2.1. Not to Exceed Maximum Amount. The total amount billed to, and paid by, City for Services provided and
authorized expenses incurred under a Call shall not exceed the maximum dollar amount specified in the Call.
Contractor shall complete all Services contained within the scope of a Call regardless of whether the not to
exceed amount has been reached, at no extra charge to the City. However, Contractor shall not perform any
Services outside the scope of the Call without prior written authorization when the amount billed for under a
Call exceeds the maximum dollar authorized amounts in the Call.

2.2. Monthly Invoices. Unless provided otherwise in a particular Call, payment to Contractor shall be in
accordance with the procedures in this paragraph 2.2 and in paragraph 2.3. On a monthly basis, Contractor
shall prepare an invoice which includes an itemization of all time spent based on the percent of Services
complete, as well as any Authorized Expenses incurred (i.e., Out-of-Pocket Costs, Sub-contracted Services
and/or Extraordinary Expenses).

2.3. If a particular Call directs that an invoice be presented in a format of a time sheet rather than as a percentage
of Services completed, the itemization on each monthly invoice shall set forth the amount of time (recorded
in quarter hours), the name of the employee performing the task and a description of each task performed.
After setting forth the time spent on a daily basis, the itemization will provide a summary, at its end, of the
total hours spent by each employee for the month, the hourly rate charged for that employee, and the total
value of the service rendered by that employee for the month. The amount billed for Services shall then be
determined by adding the value for the Services rendered by each employee for that particular month.

2.4. All monthly invoices shall also include a written itemization of the Authorized Expenses incurred, if any,
with a detail listing the cost and source of such expenses and when they were incurred.

2.5. Contractor shall maintain documentation of such time and costs for City inspection for a period of three (3)
years from the date of termination of this Agreement.

2.6. Within thirty (30) days of receipt of an itemized written invoice from the Contractor, City shall pay
Contractor the amount billed for Services performed and authorized costs incurred under the Call during that
billing period.

2.7. Authorized Expenses. The amount billed for Services shall be determined as set forth in paragraph 2.2
above plus the following amounts, if allowed under the Call:

2.8. “Out-of-Pocket Costs”. Contractor’s Out-of-Pocket Costs are those expenditures made by Contractor, other
than employees’ salaries and payment for Services of retained specialists, which are directly chargeable to
the Services performed and which would not otherwise have been incurred by Contractor. Unless otherwise
provided, the Out-of-Pocket Costs must be approved in writing in advance by City and may be billed to the
City and reimbursed to the Contractor only as specifically authorized and set forth in each respective Call.
Authorized Out-of-Pocket Costs shall be billed without additional markup or administrative charge;
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2.9. Per Diem. A Call will state whether or not it includes an estimate for anticipated travel expenses. If the Call
does not include an estimate for anticipated travel, then the provisions of this paragraph shall apply. A
Party’s travel expenses include airfare, rental car, or mileage, lodging and meals. The Party who is receiving
the services pursuant to a particular Call, is the Reimbursing Party. Prior to incurring any charge for travel,
the Party planning to travel (“Traveling Party”) shall (1) confirm that the Reimbursing Party is available for
meetings on the proposed dates and (2) provide (either verbally or by facsimile) a price quote to the
Reimbursing Party for the anticipated airfare prior to the charge being incurred, the Reimbursing Party shall
either verbally or by facsimile confirm that the airfare may be incurred; in the event that the Reimbursing
Party verbally confirms that the airfare may be incurred, the Traveling Party shall confirm in writing (prior
to incurring the charge) that the Reimbursing Party has agreed to the charge. All travel expenses shall be
reimbursed at cost, with no mark-up. Hotel rooms shall not exceed a cost of $125 per night unless otherwise
agreed by Reimbursing Party. Airfare and car rentals shall be reimbursed at economy class, unless economy
class is unavailable through no fault of the booking party. Mileage, if applicable, shall be reimbursed in
accordance with the current IRS guidelines for mileage reimbursement. Reasonable attempts shall be made
to make plane reservations in advance in order to take advantage of lower fares. In the event that travel plans
must be canceled or re-scheduled due to the fault of the Reimbursing Party, then the Reimbursing Party shall
pay for any costs associated therewith; if the travel is canceled or re-scheduled due to the fault of the
Traveling Party, then the Traveling Party shall bear the expense. Invoices for travel expenses shall be
supported by receipts, and shall be reimbursed in accordance with paragraph 2.2.1. Meals, if reimbursed,
shall not exceed fifty dollars ($50) per day.

2.10. Any authorized “Sub-contracted Services” incurred by Contractor. Authorized Sub-contracted Services
are services provided by a retained specialist or sub-contractor and may be billed to City only if specifically
described and authorized in a Call. (Retained specialists and sub-contractors shall include individuals or
organizations offering qualified special services to City who are particularly skilled in one or more fields
and who may be occasionally employed by the Contractor to fill the need for special or unusual services.
Unless otherwise provided, the cost of furnishing such special services must be approved in writing in
advance by City and the costs billed to City and reimbursed to the Contractor shall be only the actual
charges of the retained specialist or sub-contractor, without additional markup or administrative charge);
and\or,

2.11. Any other authorized “Extraordinary Expenses” incurred, if any, as set forth in the Call. Authorized
Extraordinary Expenses shall be billed without additional markup or administrative charge.

2.12. Retainer or Flat Fee for Services. The Parties to this Agreement may, from time to time, determine that
payment for a certain Scope of Services set forth in a Call pursuant to this Agreement should be made to
Contractor on a retainer or flat fee for Services basis (“Stipulated Fee”). If the Parties so agree, then the
provisions of this paragraph and the provisions of paragraph 2.2.1 shall apply, unless the Call provides
otherwise. The Call shall set forth the maximum monthly or annual fee agreed to by the Parties as it relates
to any Agency Fee or to any Out-of-Pocket Costs, and Contractor shall not exceed the amount(s) agreed to
without written approval of City. The maximum Agency Fee agreed upon by the Parties is deemed to fully
compensate Contractor for all work necessary for Contractor to complete the Scope of Work set forth in a
Call.

3. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR

City, through its authorized employees, representatives, or agents shall have the right during the term of
this Agreement, and for three (3) years from the date of final payment under this Agreement, to audit
Contractor’s books and records for the purpose of verifying any and all charges made by Contractor in
connection with Contractor’s compensation under Calls made pursuant to this Agreement, including
termination of Contractor’s Services. Contractor agrees to maintain sufficient books and records in
accordance with generally accepted accounting principles to establish the correctness of all charges
submitted to City. Any expense not so recorded shall be disallowed to Contractor.
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4. BUSINESS TAX LICENSE REQUIRED

Contractor must comply with Santa Clara City Code section 3.40.060, as that section may be amended from
time to time or renumbered, which requires that any person who transacts or carries on any business in the
City of Santa Clara pay business license tax to the City. A business tax certificate may be obtained by
completing the Business Tax Affidavit Form and paying the applicable fee at the Santa Clara City Hall
Municipal Services Division.

5. PROSECUTION OF WORK

Contractor shall perform the Services required under this Agreement and the Call(s) made pursuant to it in
an efficient and expeditious manner. Contractor shall commence work on the Effective Date specified in
the applicable Call. Contractor is responsible for any delays caused by Contractor, its agents or
subcontractors, or caused by factors directly or indirectly under its control. No extension of time for
performance shall be given for such delays.

6. QUALIFICATIONS OF CONTRACTOR; STANDARD OF WORKMANSHIP

Contractor represents that it has sufficient qualified personnel to furnish the Services described under this
Agreement and that the Services will be furnished in accordance with generally accepted professional
standards and practices in the industry.

The work furnished to the City pursuant to any of the Calls under this Agreement shall be of a quality
acceptable to the City. The criteria for acceptance of the work provided under this Agreement shall be a
product of neat appearance, well-organized, technically and grammatically correct. The minimum standard
of appearance, organization and content of the documents shall be that used by the City for similar projects.

7. SUSPENSION OR TERMINATION

City may suspend or terminate this Agreement or any or all work covered under any Call under this
Agreement at any time upon thirty (30) days’ prior written notice. Contractor may terminate this
Agreement as set forth in paragraph 6.4. Said termination or suspension shall be effective as of the thirtieth
day after the date of the notice (“Effective Date of Termination™). This Agreement, and any portion of the
Scope of Services described in any Call including but not limited to any specific task, project, study,
advertisement or campaign, may be terminated by the City upon written notice delivered personally or by
registered mail or equivalent mail or delivery service which provides for an office signature of receipt.
With regard to termination of any portion of the Scope or any specific task, termination will be effective
immediately, unless economic or practical considerations result in the Parties mutually agreeing to a
specific termination date.

7.1. If such termination is due to the fault of Contractor, and if City agrees to make payment for all work and
Services satisfactorily rendered up to the Effective Date of Termination, payment will be made within thirty
(30) days of receipt of a statement for work and Services performed. Contractor shall immediately take
proper steps to effect City’s instructions, canceling any commitments previously authorized by City, if City
so requires. City may deduct from such payment the amount of actual damage, if any, sustained by City by
virtue of the failure to perform the Services or for breach of this Agreement by Contractor.

7.2. If such termination is not due to the fault of Contractor, then City agrees to make payment for all work and
Services rendered up to the Effective Date of Termination within thirty (30) days from receipt of a statement
for work and Services performed. Contractor shall immediately take proper steps to effect City’s
instructions, canceling any commitments previously authorized by City, if City so requires. City shall
reimburse Contractor for any costs, expenses or service charges incurred by Contractor as a result of
canceling previously authorized outsourced services.

7.3. Upon termination of this Agreement, Contractor shall transfer, assign and make available to City or City’s
representative, all property and materials in Contractor’s possession belonging to and paid for by City.
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10.

11.

12.

13.

7.4. Contractor may suspend or terminate this Agreement upon completion of work on all outstanding Call(s).

Contractor may terminate work under a particular Call if the City is in default of the terms of this Agreement
or any Call.

AVAILABILITY OF FUNDS

City represents that adequate funds will be available to make payments for Services received as required by
each Call.

CONTRACTOR IS AN INDEPENDENT CONTRACTOR

In performing work under this Agreement, Contractor is not an agent or employee of City, but is an
independent contractor for professional Services with full rights to manage its employees subject to the
requirements of the law. All persons employed by Contractor in connection with this Agreement will be
employees of Contractor and not employees of City in any respect.

AMENDMENTS

No alteration or variation of the terms of this Agreement shall be valid unless made in writing and signed
by the Parties.

HOLD HARMLESS/INDEMNIFICATION

To the extent permitted by law, Contractor agrees to protect, defend, hold harmless and indemnify City, its
City Council, commissioners, officers, employees, volunteers and agents from and against any claim,
injury, liability, loss, cost and/or expense or damage (“Claim”), including all costs and reasonable
attorney’s fees in providing a defense to any such Claim which arises from Contractor’s acts, errors or
omissions with respect to, or in any way connected with, the prosecution of the work performed by
Contractor pursuant to this Agreement.

TERM OF AGREEMENT

Unless otherwise set forth in this Agreement or unless this paragraph is subsequently modified by a written
amendment to this Agreement, the term of this Agreement shall be three (3) years, beginning on the
Effective Date and terminating three years later. However, this Agreement shall be deemed extended for
such time as is necessary for Contractor to complete work on any Call which is issued prior to the
termination date of this Agreement, but is still in progress on the termination date of this Agreement. Any
incomplete Call(s) which have been issued pursuant to the terms of a previous agreement between the
Parties is/are hereby reaffirmed and each such Call shall remain in full force and effect under this
Agreement, subject to the terms of such Call.

INSURANCE REQUIREMENTS

During the term of this Agreement, and for any period following the termination date as set forth in this
Agreement, Contractor shall provide and maintain in full force and effect the following insurance policies:
A. commercial general liability (including bodily injury and property damage);
B. business automobile liability insurance;
C. worker’s compensation employer’s liability; and
D. if applicable, professional liability insurance.

Said policies shall be maintained with respect to employees and vehicles assigned to the performance of
work under this Agreement with coverage amounts and with the required endorsements, certificates of
insurance and coverage verifications as defined in Exhibit C, attached and incorporated by this reference.
Contractor shall make its best effort to secure, and thereafter maintain in effect, such insurance policies. In
the event that any required insurance policy expires or is terminated for any reason, Contractor agrees to
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replace the policy prior to any lapse in coverage. In the event any policy required under this Agreement is
allowed to lapse, City may, in its sole discretion, elect to purchase the required insurance policy and the
cost of such policy shall be charged to Contractor or withheld from the payments due to Contractor from
City under this Agreement.

CONTRACTOR AGREES THAT, PRIOR TO EXECUTION OF THIS AGREEMENT, CONTRACTOR
SHALL PROVIDE ITS INSURANCE BROKER WITH A COPY OF THIS PAGE OF THE
AGREEMENT AS WELL AS WITH A COMPLETE COPY OF EXHIBIT C, AND WILL OBTAIN
ASSURANCE FROM ITS CARRIER THAT ITS INSURANCE CARRIER WILL PROVIDE: (1) THE
EXACT COVERAGES IN THE REQUIRED DOLLAR AMOUNTS STATED THEREIN, (2) AN
ENDORSEMENT NAMING THE CITY OF SANTA CLARA, ITS COUNCIL, EMPLOYEES AND
OFFICERS AS ADDITIONAL INSUREDS ON THE CGL AND BAL, AND (3) AN ACCORD
EXPLICITLY STATING THAT “THE CITY OF SANTA CLARA, ITS COUNCIL, EMPLOYEES, AND
OFFICERS ARE HEREBY ADDED AS ADDITIONAL INSUREDS IN RESPECT TO ALL
LIABILITIES ARISING OUT OF CONTRACTOR’S PERFORMANCE OF WORK UNDER THIS
AGREEMENT” AS REQUIRED BY PARAGRAPH 2 OF EXHIBIT C.

14. OWNERSHIP OF DATA AND INFORMATION

City shall own any written reports or other items deemed deliverables by the respective Call, as well as any
documents, data or other information supplied by City to Contractor during the course of this Agreement.
Contractor shall deliver said data and information to City whenever requested to do so, but in any event
within thirty (30) calendar days of the completion of the task. All material, including information
developed on computer(s), which shall include, but not be limited to, data, artwork, sketches, tracings,
drawings, plans, diagrams, quantities, estimates, specifications, proposals, tests, maps, calculations,
photographs, reports, advertisements, pamphlets, mailers and other material developed, collected, prepared
or caused to be prepared under this Agreement shall be the property of City whether or not used, so long as
that material has been paid for by the City. City shall not be limited in any way or at any time in its use of
said material. City acknowledges that it shall not own any of Contractor’s proprietary, confidential or trade
secret information, such as formulas, patterns, compilations, programs, devices, methods, techniques or
processes through which Contractor derives independent economic value because the foregoing item[s] is
not generally known to the public and is the subject of reasonable efforts to maintain its secrecy.

15. CONFIDENTIALITY OF DATA AND MATERIAL

15.1. All ideas, memoranda, specifications, plans, manufacturing procedures, data, drawings, descriptions,
documents, discussions or other information developed or received by or for Contractor and all other written
information submitted to Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and shall not, without the prior written consent of City, be used for any purposes
other than the performance of the Services nor be disclosed to an entity not connected with performance of
the Services. Such data information or reports may be viewed by or distributed to third parties only after
prior written approval of City. Nothing furnished to Contractor which is otherwise known to Contractor or
becomes generally known to the related industry shall be deemed confidential.

15.2. Contractor shall take reasonable efforts to safeguard any and all City property entrusted to Contractor’s
custody or control; however, Contractor shall not be liable to City for any loss, damage, or destruction of
any such property unless Contractor’s actions constitute negligence or reckless disregard of City’s property.

15.3. A Party disclosing information to the other which it considers to be Confidential Information, shall clearly
label that information “Confidential” before disclosing it to the other Party. Confidential Information means
information which is of a non-public, proprietary or confidential nature belonging to the Disclosing Party,
including without limitation, all reports and analyses, technical and economic data, studies, forecasts, trade
secrets, research or business strategies, financial or contractual information, gas or coal reserve information,
rates, loads, energy requirements, certain sales market information, research, developmental, engineering,
manufacturing, technical, marketing, sales, financial, operating, performance, cost, business and process
information or data, know-how, and computer programming or other written or oral information.
Confidential Information may be in any form whatsoever, including without limitation writings, recordings,
electronic or oral data, computer programs, logic diagrams, component specifications, drawings or other
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15.4.

15.5.

15.6.

16.

media. Only that information disclosed by a Party and clearly designated in writing as Confidential
Information prior to its disclosure shall be deemed to be Confidential Information. Verbal information that is
intended to be treated as Confidential Information shall be described in writing and identified as
Confidential Information.

Contractor acknowledges that City is a public agency subject to the requirements of the California Public
Records Act Cal. Gov. Code section 6250 et seq. City acknowledges that Contractor may submit
information to City that Contractor considers confidential, proprietary, or trade secret information pursuant
the Uniform Trade Secrets Act (Cal. Civ. Code section 3426 et seq.), or otherwise protected from disclosure
pursuant to exemptions to the California Public Records Act (Government Code sections 6254 and 6255).
Contractor acknowledges that City may submit to Contractor information that City considers confidential or
proprietary or protected from disclosure pursuant to exemptions to the California Public Records Act
(Government Code sections 6254 and 6255). Upon request or demand of any third person or entity not a
party to this Agreement (“Requestor”) for production, inspection and/or copying of information designated
by a Disclosing Party as Confidential Information, the Receiving Party as soon as practical but within three
(3) days of receipt of the request, shall notify the Disclosing Party that such request has been made by
telephone call, letter sent via facsimile and/or by US Mail to the address and facsimile number listed at the
end of the Agreement. The Disclosing Party shall be solely responsible for taking whatever legal steps are
necessary to protect information deemed by it to be Confidential Information and to prevent release of
information to the Requestor by the Receiving Party. If the Disclosing Party takes no such action, after
receiving the foregoing notice from the Receiving Party, the Receiving Party shall be permitted to comply
with the Requestor’s demand and is not required to defend against it.

The Receiving Party may cooperate with the Disclosing Party in any efforts to prevent release of the
Confidential Information; however, the Receiving Party shall not be required to expend any monies in
excess of the cost of notifying the Disclosing Party by telephone, facsimile and/or mail of the pendency of a
demand for the Confidential Information. So long as the Receiving Party complies with the provisions of
notification set forth in this Agreement, the Receiving Party shall not be liable for, and Customer and City
hereby release each other from, any liability for any damages arising from any requirement under the law
that the Receiving Party release Confidential Information to a Requestor, and such release includes the
officers, commissioners, employees, agents, council members, and directors, as those terms may apply to
each Party hereto, without limitation.

The Receiving Party may, at its sole expense, institute, or intervene in any proceeding, in order to protect the
Confidential Information from disclosure, and if the Disclosing Party requests and agrees in writing to
indemnify the Receiving Party from any expense or liability for expenses, the Receiving Party may
cooperate actively in any such action or proceeding; provided, however, that the Receiving Party shall have
no duty to the Disclosing Party to actively cooperate, notwithstanding an offer by the Receiving Party to
provide a complete indemnity.

NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to City addressed as follows:
City of Santa Clara
1500 Warburton Avenue
Santa Clara, California 95050,

or by facsimile at (408) [insert fax number]

and to Contractor addressed as follows:

or by facsimileat (__)__ -

Request for Proposals — Enterprise Audio-Video Solutions Page 27 of 41



17.

18.

19.

20.

21.

22.

23.

CORRECTION OF WORK

The performance of Services by Contractor shall not relieve Contractor from any obligation to correct any
incomplete, inaccurate or defective work at no further cost to City.

CHANGES

City may, from time to time, request changes in the “Scope of Services” to be performed pursuant to a Call
issued under this Agreement. Such changes, including any increase or decrease in the amount of
Contractor’s compensation, which are mutually agreed upon by and between City and Contractor, shall be
incorporated in written amendments to the Call, or included in a subsequent Call.

CONTRACT FOR ADMINISTRATIVE SERVICES

To the extent that this Agreement is a contract authorizing Calls to be made for Administrative Services,
the City Council entered into such Agreement upon the recommendation of the City Manager pursuant to
Section 1108 of City’s Charter. The policy decision with respect to the Services to be provided under this
Agreement was made exclusively by the City Council.

SUB-CONTRACTING AND ASSIGNMENT

Except as specifically provided in this Agreement, the City intends that the work described in each Call
must be performed by the Contractor and not by a subcontractor or agent of the Contractor. Contractor shall
not assign any interest in this Agreement, or any Call issued pursuant to this Agreement, and shall not
transfer any interest in same (whether by assignment or novation) without prior written approval of City.
Inclusion of a subcontractor in a proposal attached to a Call, once signed by the City, constitutes written
approval.

However, claims for money due to or to become due to Contractor from City under this Agreement may be
assigned to a bank, trust company or other financial institution, or to a trustee in bankruptcy, provided that
written notice of any such assignment or transfer shall be first furnished to City. In case of the death of one
or more members of Contractor’s firm, the surviving member or members shall complete the Services
covered by this Agreement or any incomplete Call. Any such assignment shall not relieve Contractor from
any of its obligations or liability under the terms of this Agreement.

OTHER AGREEMENTS
This Agreement shall not prevent either Party from entering into similar agreements with others.
TOTALITY OF AGREEMENT

This Agreement embodies the entire Agreement between City and Contractor and all the terms and
conditions agreed upon by the Parties to this Agreement. No other understanding, agreements,
conversations, oral or otherwise, with any officer, agent, or employee of the City prior to the execution of
this Agreement, regarding the subject matter of this Agreement shall affect or modify any of the forms or
obligations contained in any documents comprising this Agreement. Any such verbal agreement shall be
considered as unofficial information and in no way binding on either Party to this Agreement.

SERVICE WARRANTY

Contractor warrants that Services provided hereunder shall conform with the generally accepted
professional practices and standards appropriate to the nature of the Services rendered, that the personnel
furnishing said Services shall be qualified to perform the Services assigned to them and that the
recommendations, guidance and performance of such personnel shall meet the standard of care normally
practiced by engineers or contractors performing the same or similar Services. Contractor shall be required
to correct, at no expense to City, all deficiencies in the performance of the contract service that results from
Contractor’s failure to observe and adhere to the above warranty and which are detected within one (1) year
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24,

24.1.

24.2.

24.3.

24.4.

24.5.

24.6.

24.7.

24.8.

from the date of completion of the Services. Work performed under this warranty shall also be warranted
for a one (1) year period from the date of completion of such work. Contractor shall be required to
reimburse City for all misexpenditure of funds resulting from Contractor’s deficient performance of its
Services.

DISPUTE RESOLUTION

Any documented dispute between the Parties which arises during the performance of this Agreement and
which the Parties cannot then resolve, shall be subject to the following administrative remedy prior to any
litigation occurring between the Parties.

Internal Resolution. Both Parties shall attempt to resolve any controversy claim, problem or dispute
arising out of, or related to, this Agreement through good faith consultation in the ordinary course of
business. In the event that any problem or dispute is not resolved, by the project managers of each Party,
either Party may upon written notice to the other request that the matter be referred to senior management
officials within each respective organization with express authority to resolve the problem or issue. Such
representatives shall meet or confer at least once in good faith, to negotiate a mutually acceptable resolution
within ten (10) business days of such written notice. If the parties cannot reach a mutually agreeable
resolution, then the dispute or issue shall be submitted to mediation within thirty (30) calendar days of the
written request of one Party after the service of that request on the other Party.

Notice. A Party with claims arising under this Agreement shall, within thirty (30) days of knowledge of said
claim, begin the process of exhausting all administrative remedies, as well as any other administrative
remedies required by law. If the final decision or outcome of any administrative proceeding is unacceptable
to a Party, then within thirty (30) days of the date of that final decision, the dissatisfied Party shall give
written notice (certified mail-return receipt requested) to the other Party of the issues it deems outstanding
that must be submitted to mediation (Request for Mediation).

Mediation. Any controversies between City and Contractor regarding the construction or application of this
Agreement, and claims arising out of this Agreement or its breach, except those for which the appropriate
remedy should be injunctive relief shall be mediated within sixty (60) days of the date on the written
Request for Mediation, or the soonest date thereafter that the mediator is available.

Mediator. Within twenty (20) days or less of the written Request for Mediation, the Parties shall agree on
one mediator. If they cannot agree on one mediator within such twenty-day period each Party shall list the
names of three (3) potential mediators affiliated with the Judicial Arbitration and Mediation Service
(“JAMS”) and shall supply them to the Party demanding the mediation. The Party demanding the mediation
shall merge the names of all the potential mediators into a single list, not indicating which Party submitted
the name. On that same date as all names are received by the demanding Party, the Parties shall jointly sign
a letter directed to the San Jose office of JAMS, requesting that JAMS appoint a mediator from the enclosed
list. If a Party refuses or fails to submit three (3) names within the three day period to the Party preparing the
letter, then the letter shall be sent on the fifth day without input from the Party failing to submit names. The
mediation meeting shall not exceed one day (eight (8) hours). The Parties may agree to extend the time
allowed for mediation under this Agreement.

Costs. The costs of mediation shall be borne by the Parties equally.

Discovery. If, during any dispute between the Parties, a demand is made by Contractor for documents under
the Public Records Act, the City shall have reciprocal rights to demand documents from Contractor.

Condition Precedent to Filing Suit. Except as provided in Article 23.3, mediation under this section is a
condition precedent to a Party filing an action in any court, unless that Party has made demand for mediation
and the other Party has failed or refused to engage in mediation. In the event of litigation arising out of any
dispute related to this Agreement, the Parties shall each pay their respective attorneys fees, expert witness
costs and cost of suit, regardless of the outcome of the litigation.

Work Through Disputes. If the City and the Contractor are unable to reach agreement on disputed work,
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26.

217.

28.

29.

30.

31.

32.

the Contractor shall nevertheless proceed with the disputed work, and Payment therefore shall be as
subsequently determined pursuant to this Article.

CAPTIONS

The captions of the various paragraphs of this Agreement are for convenience or record only, and shall not
be considered or referred to in resolving questions or interpretations.

APPLICABLE LAW

Any dispute regarding this Agreement, including without limitation, its validity, interpretation,
performance, enforcement and damages shall be determined in accordance with the laws of the State of
California without regard to California’s choice of law principles.

NO THIRD PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any third party or parties and
no third party or parties shall have any claim or right of action under this Agreement for any cause
whatsoever.

NO PLEDGING OF CITY’S CREDIT

Under no circumstances shall Contractor have the authority or power to pledge the credit of the City of
Santa Clara, or to incur any obligation in the name of the City without City’s prior written agreement or
confirmation. Contractor shall save and hold harmless the City, its City Council, its officers, employees,
boards and commissions for expenses arising out of any unauthorized pledges of City’s credit by
Contractor or its subcontractors under this Agreement. Contractor agrees to obtain City’s approval of all
expenditures in connection with any materials to be purchased, projects to be performed, advertising to be
placed, work to be “outsourced” or other items or Services which will or might be charged to the City. Such
approval, if verbal, shall be confirmed by the City in a written letter sent via facsimile and U.S. mail to
Contractor in accordance with the terms of this Agreement.

USE OF CITY NAME OR LOGO

Contractor shall not use City of Santa Clara’s or Silicon Valley Power’s name, insignia, trademark, logo or
distribute exploitative publicity pertaining to the Services rendered under this Agreement in any magazine,
trade paper, newspaper or other medium without the express written consent of City.

MONITORING AND EVALUATION OF SERVICES

City may monitor the Services performed under this Agreement to determine whether Contractor’s
operation conforms to City policy and to the terms of this Agreement. City may also monitor the Services
to be performed to determine whether financial operations are conducted in accordance with applicable
City, county, state and federal requirements. If, in the course of monitoring and evaluation, City believes it
has discovered any practice, actions, procedure or policy of Contractor which deviates from the terms of
this Agreement, City may notify Contractor in writing and Contractor agrees to respond in writing to City
within seven (7) calendar days regarding such action, procedure or policy. However, if any action of
Contractor constitutes a breach of this Agreement, City may notify contractor in writing that the Agreement
has been terminated pursuant to the provisions set forth in this Agreement.

FAIR EMPLOYMENT
Contractor shall not discriminate against any employee or applicant for employment because of race, color,
creed, national origin, gender, sexual orientation, age, disability, religion, ethnic background, or marital

status, in violation of state or federal law.

SEVERABILITY CLAUSE
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34.
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In case any one or more of the provisions contained herein shall, for any reason, be held invalid, illegal or
unenforceable in any respect, it shall not affect the validity of the other provisions, which shall remain in
full force and effect.

WAIVER

Waiver by a Party of any one or more of the conditions of performance under this Agreement shall not be
construed as a subsequent waiver(s) of that condition or of any other condition of performance under this
Agreement. No delay in exercising, partial exercise, or complete failure to exercise any right, power, or
privilege under this Agreement shall operate as a waiver.

CONFLICT OF INTEREST

Contractor certifies that to the best of its knowledge, no City employee or officer of any public agency has
any pecuniary interest in the business of Contractor and that no person associated with Contractor has any
interest that would conflict in any manner or degree with the performance of this Agreement. Contractor
represents that it presently has no interest and shall not acquire any interest, direct or indirect, which could
conflict in any manner or degree with the faithful performance of this Agreement. Contractor is familiar
with the provisions of California Government Code Section 87100 and following, and certifies that it does
not know of any facts which constitute a violation of said provisions. Contractor will advise City if a
conflict arises.

CONSTRUCTION AND INTERPRETATION OF AGREEMENT

This Agreement, and each of its provisions, terms and conditions, has been reached as a result of
negotiations between the Parties. Accordingly, each of the Parties expressly acknowledges and agrees that
this Agreement shall not be deemed to have been authored by, prepared by, or drafted by, any particular
party, and that the rule of construction to the effect that ambiguities are to be resolved against the drafting
party shall not be employed in the interpretation of this Agreement or in the resolution of disputes.
COMPLIANCE WITH ETHICAL STANDARDS

As a condition precedent to entering into this Agreement, Contractor shall:

36.1.  Read Exhibit A, entitled “ETHICAL STANDARDS FOR CONTRACTORS SEEKING TO ENTER

INTO AN AGREEMENT WITH THE CITY OF SANTA CLARA, CALIFORNIA” incorporated by
this reference; and,

36.2.  Execute the affidavit included in Exhibit B, entitled “AFFIDAVIT OF COMPLIANCE WITH

ETHICAL STANDARDS?” incorporated by this reference.
AFFORDABLE CARE ACT OBLIGATIONS

To the extent Agency is obligated to provide health insurance coverage to its employees pursuant to the
Affordable Care Act (“Act”) and/or any other similar federal or state law, Agency warrants that it is
meeting its obligations under the Act and will fully indemnify and hold harmless City for any penalties,
fines, adverse rulings, or tax payments associated with Agency’s responsibilities under the Act.
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This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but both of
which shall constitute one and the same instrument; and, the Parties agree that signatures on this Agreement,
including those transmitted by facsimile, shall be sufficient to bind the Parties.

The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced by the following
signatures of their duly authorized representatives. The Effective Date is the date that the final signatory executes
the Agreement. It is the intent of the Parties that this Agreement shall become operative on the Effective Date.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

APPROVED AS TO FORM:
Dated:

BRIAN DOYLE RAJEEV BATRA

Interim City Attorney Interim City Manager
1500 Warburton Avenue

ATTEST: Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771

ROD DIRIDON, JR.
City Clerk
“cITY”

*INSERT CONTRACTOR’S NAME
*choose one: corporation/partnership/individual

Dated:
By:

(Signature of Person executing the Agreement on behalf of Contractor)

Name:
Title:
Local Address:

Email Address:

Telephone: ( )
Fax:  ( )

“CONTRACTOR”

Request for Proposals — Enterprise Audio-Video Solutions Page 32 of 41



CALL AGREEMENT BY AND BETWEEN
THE CITY OF SANTA CLARA, CALIFORNIA
AND
[INSERT NAME OF COMPANY]

EXHIBIT A

ETHICAL STANDARDS FOR CONTRACTORS
SEEKING TO ENTER INTO AN AGREEMENT WITH
THE CITY OF SANTA CLARA, CALIFORNIA

Termination of Agreement for Certain Acts

A. City may, at its sole discretion, terminate this Agreement in the event any one or more of the
following occurs:

1. If a Contractor® does any of the following:

a. Is convicted? of operating a business in violation of any Federal, State or local
law or regulation;

b. Is convicted of a crime punishable as a felony involving dishonesty?;

C. Is convicted of an offense involving dishonesty or is convicted of fraud or a criminal offense in
connection with: (1) obtaining; (2) attempting to obtain; or, (3) performing a public contract or sub-
contract;
d. Is convicted of any offense which indicates a lack of business integrity or
business honesty which seriously and directly affects the present responsibility of
a City Contractor or sub-contractor; and/or,

e. Made (or makes) any false statement(s) or representation(s) with respect to this
Agreement.
2. If fraudulent, criminal or other seriously improper conduct of any officer, director,

shareholder, partner, employee or other individual associated with the Contractor can be
imputed to the Contractor when the conduct occurred in connection with the individual’s
performance of duties for or on behalf of the Contractor, with the Contractor’s
knowledge, approval or acquiescence, the Contractor’s acceptance of the benefits derived
from the conduct shall be evidence of such knowledge, approval or acquiescence.

B. City may also terminate this Agreement in the event any one or more of the following occurs:

! For purposes of this Agreement, the word “Contractor” (whether a person or a legal entity) means any of the following:

an owner or co-owner of a sole proprietorship; a person who controls or who has the power to control a business entity; a general
partner of a partnership; a principal in a joint venture; or a primary corporate stockholder [i.e., a person who owns more than ten
percent (10%) of the outstanding stock of a corporation] and who is active in the day to day operations of that corporation.

For purposes of this Agreement, the words “convicted” or “conviction” mean a judgment or conviction of a criminal
offense by any court of competent jurisdiction, whether entered upon a verdict or a plea, and includes a conviction entered upon a
plea of nolo contendere within the past five (5) years.
3 As used herein, “dishonesty” includes, but is not limited to, embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, failure to pay tax obligations, receiving stolen property, collusion or conspiracy.
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1. If City determines that Contractor no longer has the financial capability* or business
experience® to perform the terms of, or operate under, this Agreement; or

2. If City determines that the Contractor fails to submit information, or submits false
information, which is required to perform or be awarded a contract with city, including,
but not limited to, Contractor’s failure to maintain a required State issued license, failure
to obtain a City business license (if applicable) or failure to provide and maintain bonds
and/or insurance policies required under this Agreement.

C. In the event a prospective Contractor (or bidder) is ruled ineligible (debarred) to participate in a
contract award process or a contract is terminated pursuant to these provisions, Contractor may
appeal City’s action to the City Council by filing a written request with the City Clerk within ten
(10) days of the notice given by City to have the matter heard. The matter will be heard within
thirty (30) days of the filing of the appeal request with the City Clerk. The Contractor will have
the burden of proof on the appeal. The Contractor shall have the opportunity to present evidence,
both oral and documentary, and argument.

4 Contractor becomes insolvent, transfers assets in fraud of creditors, makes an assignment for the benefit of
creditors, files a petition under any section or chapter of the federal Bankruptcy Code [11 U.S.C.], as amended, or
under any similar law or statute of the United States or any state thereof, is adjudged bankrupt or insolvent in
proceedings under such laws, or a receiver or trustee is appointed for all or substantially all of the assets of
Contractor.

5 Loss of personnel deemed essential by the City for the successful performance of the obligations of the
Contractor to the City.
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CALL AGREEMENT BY AND BETWEEN
THE CITY OF SANTA CLARA, CALIFORNIA
AND
[INSERT COMPANY NAME]

EXHIBIT B

AFFIDAVIT OF COMPLIANCE WITH ETHICAL STANDARDS
[CITY OF SANTA CLARA]

I, , being first duly sworn, depose and say that | am the
(title or capacity) of and | hereby state that | have
read and understand the language, entitled “ETHICAL STANDARDS FOR CONTRACTORS SEEKING TO
ENTER INTO AN AGREEMENT WITH THE CITY OF SANTA CLARA, CALIFORNIA” (herein “Ethical
Standards™) set forth in Exhibit A. I have authority to make these representations on my own behalf or on behalf
of the legal entity identified herein. | have examined appropriate business records and | have made inquiry of
those individuals potentially included within the definition of “Contractor” contained in the Ethical Standards.

Based on my review of the appropriate documents and the necessary inquiry responses, | hereby state that neither
the business entity nor any individual(s) belonging to a category identified in footnote *1 of Exhibit A [i.e.,
owner or co-owner of a sole proprietorship, general partner, person who controls or has power to control a
business entity, etc.] has been convicted of any one or more of the crimes identified in Exhibit A within the past
five (5) years. The above assertions are true and correct and are made under penalty of perjury under the laws of
the State of California.

[Name of Company]

By:

Type name:

Title

NOTARY’S ACKNOWLEDGMENT TO BE ATTACHED

Please execute the affidavit and attach a notary public’s acknowledgment of execution of the affidavit by the signatory. If the affidavit is
on behalf of a corporation, partnership, or other legal entity, the entity’s complete legal name and the title of the person signing on behalf
of the legal entity shall appear above. Written evidence of the authority of the person executing this affidavit on behalf of a corporation,
partnership, joint venture, or any other legal entity, other than a sole proprietorship, shall be attached.
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CALL AGREEMENT BY AND BETWEEN
THE CITY OF SANTA CLARA, CALIFORNIA
AND
[INSERT COMPANY NAME]

EXHIBIT C

INSURANCE REQUIREMENTS

Without limiting the Contractor’s indemnification of the City, and prior to commencing
any of the Services required under this Agreement, the Contractor shall provide and
maintain in full force and effect, at its sole cost and expense, the following insurance
policies with at least the indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage
at least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$2,000,000 Each occurrence

$2,000,000 General aggregate

$2,000,000 Products/Completed Operations aggregate
$2,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Contractor; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Contractor to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a “pay on behalf” basis with defense costs
payable in addition to policy limits;

b. There shall be no cross liability exclusion which precludes
coverage for claims or suits by one insured against another; and

C. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

B. BUSINESS AUTOMOBILE LIABILITY INSURANCE
Business automobile liability insurance policy which provides coverage at least as

broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at

Request for Proposal (RFP) for Enterprise Audio-Visual Solutions Page 36 of 40



least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned, non-owned and hired autos.

In the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated wastes
and/or hazardous or regulated materials, Contractor and/or its subcontractors
involved in such activities shall provide coverage with a limit of two million
dollars ($2,000,000) per accident covering transportation of such materials by the
addition to the Business Auto Coverage Policy of Environmental Impairment
Endorsement MCS90 or Insurance Services Office endorsement form CA 99 48,
which amends the pollution exclusion in the standard Business Automobile Policy
to cover pollutants that are in or upon, being transported or towed by, being
loaded onto, or being unloaded from a covered auto.

C. WORKERS’ COMPENSATION

1. Workers” Compensation Insurance Policy as required by statute and
employer’s liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000)
each accident/Bodily Injury and one million dollars ($1,000,000) each
employee Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers” Compensation
Act(s), Disability Benefits Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of
Santa Clara, its City Council, commissions, officers, employees,
volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess

policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions,
officers, employees, volunteers and agents are hereby added as additional
insureds in respect to liability arising out of Contractor’s work for City,
using Insurance Services Office (ISO) Endorsement CG 20 10 11 85 or the
combination of CG 20 10 03 97 and CG 20 37 10 01, or its equivalent.

2. Primary and non-contributing. Each insurance policy provided by
Contractor shall contain language or be endorsed to contain wording
making it primary insurance as respects to, and not requiring contribution
from, any other insurance which the Indemnities may possess, including
any self-insurance or self-insured retention they may have. Any other
insurance Indemnities may possess shall be considered excess insurance
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only and shall not be called upon to contribute with Contractor’s
insurance.

General Aggregate. The general aggregate limits shall apply separately to
Contractor’s work under this Agreement providing coverage at least as
broad as Insurance Services Office (ISO) Endorsement CG 2503, 1985
Edition, or insurer’s equivalent (CGL);

Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage
provided due to non-payment of premiums shall be effective until
written notice has been given to City at least ten (10) days prior to
the effective date of such modification or cancellation. In the event
of non-renewal, written notice shall be given at least ten (10) days
prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage
provided for any cause save and except non-payment of premiums
shall be effective until written notice has been given to City at least
thirty (30) days prior to the effective date of such modification or
cancellation. In the event of non-renewal, written notice shall be
given at least thirty (30) days prior to the effective date of non-
renewal.

Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through D of this
Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS

Contractor and City agree as follows:

1.

Contractor agrees to ensure that subcontractors, and any other party
involved with the Services who is brought onto or involved in the
performance of the Services by Contractor, provide the same minimum
insurance coverage required of Contractor, except as with respect to limits.
Contractor agrees to monitor and review all such coverage and assumes all
responsibility for ensuring that such coverage is provided in conformity
with the requirements of this Agreement. Contractor agrees that upon
request by City, all agreements with, and insurance compliance documents
provided by, such subcontractors and others engaged in the project will be
submitted to City for review.

Contractor agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Contractor for the cost of additional insurance coverage required
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by this Agreement. Any such provisions are to be deleted with reference to
City. Itis not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

3. The City reserves the right to withhold payments from the Contractor in
the event of material noncompliance with the insurance requirements set
forth in this Agreement.

F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to City and as described in this Agreement. Contractor shall file with
the City all certificates and endorsements for the required insurance policies for
City’s approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage shall be delivered to City, or its
representative as set forth below, at or prior to execution of this Agreement. Upon
City’s request, Contractor shall submit to City copies of the actual insurance
policies or renewals or replacements. Unless otherwise required by the terms of
this Agreement, all certificates, endorsements, coverage verifications and other
items required to be delivered to City pursuant to this Agreement shall be mailed

to:
EBIX Inc.
City of Santa Clara [*insert City department name here]
P.O. Box 100085 — S2 or 1 Ebix Way
Duluth, GA 30096 John’s Creek, GA 30097
Telephone number:  951-766-2280
Fax number: 770-325-0409
Email address: ctsantaclara@ebix.com

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- V1) or
shall be an insurance company of equal financial stability that is approved by the
City or its insurance compliance representatives.
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ATTACHMENT E
Sample Cost Proposal Format

Estimated Costs

Please provide costing information for each of the four focus areas identified. The
following tables should be provided separately for each of the four A/V focus areas.

Upgrade the Council Chambers Broadcast equipment to HD
The installation of a digital signage system

Ongoing enterprise maintenance contract

e The installation of Web/Video Conferencing equipment

The detailed requirements associated with each of these areas can be found in
requirements sections of the document.

HARDWARE COSTS

Manufacturer | Model | # of Cost per | 15T Year Annual Ongoing
Units Unit Maint. Cost Maint.Cost

LICENCISING COSTS

Publisher Title # of Cost per | 15T Year Annual Ongoing
Licenses | License | Maint. Cost Maint.Cost

INSTALLATION / SERVICE COSTS

Service Hours Cost per Hour | Total Cost

Project Management

Installation and configuration

Training

Other
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